RICHARD R. WILSON, P.C.
Attorney at Law

(814) 944-5302 A Professional Corporation Of Counsel to:
(888) 454-3817 (Toll Free) 127 Lexington Avenue, Suite 100 Vuono & Gray LL.C
(814) 944-6978 FAX Altoona, PA 16601 2310 Grant Building
rrwilson@atlanticbbn.net Pittsburgh, PA 15219
(412) 471-1800

(412) 471-4477 FAX

851 Twelfth Street
Oakmont, PA 15139
October 27, 2005

Hon. Vernon A. Williams, Secretary
Surface Transportation Board
1925 K Street, NW
Washington, DC 20423

2180 5o’

RE: Docket No. 3347ZC&NC¢LQ/Acquisition Exemption — Indiana Hi-Rai
Corporation ; and Docket No. 33475,/(3&NC Railroad Corporation — Lease and Operation
Exemption - Lines of Norfolk and Western Railway Company and Indiana Hi-Rail
Corporation; Petition of RMW Ventures, LLC and C&NC Railroad Corporation for
Expedited Confirmation and Correction Regarding Rail Common Carrier Service
Rights to Integrity Metals, Inc.

Dear Secretary Williams:

Enclosed please find the original and ten copies of the Petition of RMW Ventures, LLC
and C&NC Railroad Corporation for Expedited Confirmation and Correction Regarding Rail
Common Carrier Service Rights to Integrity Metals, Inc. to be filed in the above captioned
proceedings. I have also included a check in the amount of $200 for the filing fee.

Please time stamp and date the additional copy of this letter and return it to the
undersigned in the enclosed self addressed. stamped envelope provided. If there are any
questions, please contact the undersigned.

Very truly yours,
RICHARD R. WILSON, P.C.

el T 1) Lo eete

Richard R. Wilson, Esq.

Attorney for RMW Ventures, LLC and €0 1na®
> gREL G
C&NC Railroad Corp. omcfg“‘pwcee (36
-19
RRW/bab nov 1 ;
Enclosures ug\%ﬂp.%cetd

XC: C&NC Railroad Corp.



RICHARD R. WILSON, P.C.

Attorney at Law
(814) 944-5302 A Professional Corporation Of Counsel to:
(888) 454-3817 (Toll Free) 127 Lexington Avenue, Suite 100 Vuono & Gray LLC
(814) 944-6978 FAX Altoona, PA 16601 2310 Grant Building
rrwilson@atlanticbbn.net Pittsburgh, PA 15219
(412) 471-1800
(412) 4714477 FAX

851 Twelfth Street
Oakmont, PA 15139

November 1, 2005

Hon. Vernon A. Williams, Secretary
Surface Transportation Board

1925 K Street, NW

Washington, DC 20423

RE: Docket No. 33476 C&NC, LLC — Acquisition Exemption — Indiana Hi-Rail
Corporation ; and Docket No. 33475, C&NC Railroad Corporation — Lease and Operation
Exemption — Lines of Norfolk and Western Railway Company and Indiana Hi-Rail
Corporation; Petition oi;BMW Ventures, LLC and (&NC Railroad Corporation for
Expedited Confirmation and Correction Regarding Rail Common Carrier Service
Rights to Integrity Metals, Inc.

Dear Secretary Williams:

Enclosed please find a check in the amount of $200 for the additional filing fee in the
above captioned matters.

If there are any questions, please contact the undersigned.
Very truly yours,
RIC R. WILSON, P.C

/ %Jﬂo@w\_

Richard R. Wilson, Esq.
Attorney for RMW Ventures, LLC and

C&NC Railroad Corp.
RRW/bab Office'of Proceedings
Enclosure NOV 7 - 2005

Part of
Public Record



Before the
SURFACE TRANSPORTATION BOARD

DOCKET NO: 33476 —o2/ /7 ©
C&NC., L.L.C.- ACQUISITION EXEMPTION — INDIANA HIGH-RAIL CORPORATION
| DOCKET NO: 33475 - R/ S /@ ([
C&NC RAILROAD CORPORATION — LEASE AND OPERATION EXEMPTION - LINES

OF NORFOLK AND WESTERN RAILWAY COMPANY AND INDIANA HI RAIL
CORPORATION

PETITION OF RMW VENTURES LLC AND C&NC RAILROAD CORPORATION
FOR EXPEDITED CONFIRMATION AND CORRECTION REGARDING RAIL
COMMON CARRIER SERVICE RIGHTS TO INTEGRITY METALS, INC.

RICHARD R. WILSON, ESQ.
Attorney for RMW Ventures LLC and
C&NC Railroad Corp.

Pa. LD. #25661

127 Lexington Avenue, Suite 100
Altoona, PA 16601

(814) 944-5302

(814) 944-6978 fax
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Before the
SURFACE TRANSPORTATION BOARD

DOCKET NO: 33476

DOCKET NO: 33475

C&NC RAILROAD CORPORATION — LEASE AND OPERATION EXEMPTION — LINES
OF NORFOLK AND WESTERN RAILWAY COMPANY AND INDIANA HI RAIL
CORPORATION

PETITION OF RMW VENTURES LLC AND C&NC RAILROAD CORPORATION
FOR EXPEDITED CONFIRMATION AND CORRECTION REGARDING RAIL
COMMON CARRIER SERVICE RIGHTS TO INTEGRITY METALS, INC.

L. INTRODUCTION

On October 31, 1997, the Surface Transportation Board, in Finance Docket No. 33476,
granted an Acquisition Exemption to C&NC, L.L.C., a noncarrier, to acquire a line of railroad
owned and operated by R. Franklin Unger, Trustee of the Indiana High-Rail Corporation
(“IHRC”) from Connersville, Indiana (Milepost 0.0) to Beesons, Indiana (Milepost 5.2), a
distance of approximately 5.2 route miles. C&NC Railroad Corp obtained STB exemption
authority to lease and operate this rail line on and after October 31, 1997 in STB Finance Docket
No: 33475. These transactions were part of a series of transactions by which C&NC Railroad

Corp and RMW Ventures LLC 'and related companies acquired three (3) rail lines for continued

! C&NC Railroad Corp was subsequently merged into RMW Ventures LLC on or after March 10, 1998 under
authority granted by the STB in Finance Docket No: 33541.



rail freight service to Cohen Brothers subsequent to the transfer of the 1.1 +/- mile section of
track to WVRC.

Subsequent to the assignment of these trackage rights by IHRC, these rights were used by
C&NC to provide freight rail service on an occasional basis to Cohen Brothers, Inc. in December
1998 and in January, March and April 1999 in return for WVRC FRA engineer certification
training by C&NC. In more recent years, Cohen Brothers has not used rail service.

However, recently, Cohen Brothers, Inc. (now reorganized as Integrity Metals, Inc.) has
requested C&NC to resume common carrier freight service and has offered to ship a significant
amount of traffic by rail on a regular monthly basis which C&NC would very much like to
handle. Nonetheless, WVRC does not wish to serve Integrity Metals nor renew the trackage
agreement due to the fact that WVRC does not wish to become subject to additional FRA safety
regulations which would accompany the use of its rail line for railroad freight operations.
Railroad tourist operations are subject to less extensive FRA safety regulation than are freight
railroads. See 49 C.F.R. §209 Appendix A and Exhibit C. To facilitate the resumption of
freight rail service on WVRC rail via a renewed trackage agreement, C&NC has offered to
assume responsibility for various maintenance obligations on the 1.1 +/- mile section of WVRC
track and to aid and assist WVRC in obtaining an appropriate FRA waiver of increased
regulation which might otherwise result from resumption of freight service on the line.

WVRC has questioned C&NC’s right to provide common carrier rail freight service over
its line of railroad notwithstanding the fact that (1) subsequent to WVRC’s acquisition of this
section of track in 1989, THRC continued to provide common carrier rail service to Cohen Bros.

until 1997; (2) common carrier freight rail service was never abandoned by IHRC; and



rail operations from the Norfolk Southern Railway Company and the Trustee of IHRC under

Chapter 11 of the Bankruptcy Code. (See Indiana High-Rail Corporation, Debtor-Abandonment-

in Putnam and Vanwort Counties, OH, and Adams County, IN, STB Finance Docket No. AB-

336 (sub No. 6), August 20, 1997.)

Subsequent to the October 31, 1997 service date in these Dockets, on December 8, 1997
counsel for the ITHRC bankruptcy trustee sent a notice of IHRC’s assignment of a third-party
agreement to Petitioner which consisted of a June 2, 1993 trackage rights agreement between
IHRC and Whitewater Valley Railroad. (See Exhibit A) Under this trackage agreement, HRC
was granted freight service rights to operate over Whitewater Valley Railroad Company
(“WVRC”) from the point of interchange at milepost 0.0 in Connersville, Indiana, to serve
Cohen Brothers Metals Company (now Integrity Metals, Inc.) located approximately 1.1 +/-
miles south of that point on the line of WVRC.

1L C&NC REQUEST FOR CONFIRMATION OF SERVICE RIGTHS TO
INTEGRITY METALS

WYVRC operates the rail line south of Connersville, Indiana, as a tourist or excursion
railroad and as indicated by the documents attached hereto as Exhibit B, acquired the 1.1 +/- mile
section of track immediately south of C&NC’s line in 1989 from IHRC and entered into several
switching agreements with IHRC and eventually negotiated the trackage rights agreement set
forth at Exhibit A. Based on the documentation obtained by Petitioners from IHRC set forth at
Exhibit B, no STB authorization was obtained by WVRC to provide common carrier freight
service on the 1.1 +/- mile section of line and the June 2, 1993 trackage rights agreement was

intended to permit IHRC and its successors and assigns to continue to provide common carrier



(3) WVRC did not obtain ICC authority in 1989 to provide freight rail service over this section
of track. Accordingly, Petitioners respectfully request that the Board review the attached
documentation and confirm that C&NC acquired common carrier service rights to serve Integrity
Metals incident to their 1997 acquisition exemption transactions and the assignment by the IHRC
Trustee of the June 2, 1993 Trackage Rights Agreement. To the extent that the Board verifies
that such common carrier service rights were acquired by C&NC and RMW Ventures LLC as
part of their respective acquisition exemptions, Petitioners respectfully request that their
exemption notices be corrected to reflect that in addition to the 5.2 mile line of railroad,
Petitioners acquired the right to provide rail freight service via incidental trackage rights over
WYVRC for a distance of 1.1 +/- miles to serve Integrity Metals, Inc.
Expedited consideration of this matter is requested from the Board inasmuch as Integrity

Metals wishes to resume rail freight service at the earliest possible date.

Respectfully submitted,

RICHARD R. WILSON, P.C.

oy Mt SO

Richard R. Wilson, Esq.
Attorney for C&NC Railroad Corporation

RICHARD R. WILSON, P.C.
127 Lexington Avenue, Suite 100
Altoona, PA 16601

(814) 944-5302

Dated: October 27, 2005



VERIFICATION

I, Spencer N. Wendelin, under penalty of perjury state that the foregoing is true and

correct.

Executedon _ My — jO ,2005.

Lgneas Wl S

Spehcer N. Wendelin




Mickam and Mickam

Attorqeys at baw

WILLI® MICKAM (1882-1987) TEM 3SUTH MaiM auiL2inc TELIPHWONE 213 329-323
WILLIS MICHAM (1 @Wa-i BT @) 2CAT OFFICE BUX 48 FAX @12 agm-a3es
ELLIGTT miCxam $ .

RICHARD W, OACNZ canacern ;qc:xeqa 47480

C. THOMAS JIPENCEA
JONN A, mERaAT*

TALSD AQITTRD 10 MEW TORR, vitd:mon
ARG Tg DGTRCT OF TDLUNBIA

December 8, 1997

RE: Notics of Indiana Hi-Rail’s Assignment of
Certain Third Party Agresments

Dear Sir or Madam:

I am counsel for the Trustes in Bankruptcy, R. Franklin Unger, for Indiana Hi-
Rail Corporation and Sagemore Nat:onal Corperation and am erclosing a Notics of
Assignment covering the agreements berween vou and Indiara Hi-Rail. C&NC
Assccizted [nvesiers. [nc. and its designe=s will be assuming the contracts and

agresments in connesticn with these rail lines on Decemeer 19, 1997 at 12:01 am.

[f you have any questons piease direct them to Tim Yaeger ar 765-825-0349.
Sincerely,

Q.JN:A&Q. 3

Richard W. Lorenz

EXHIBIT A



WHEREAS, pursuant to the Purchase Agreement with C&NC
Associated Investors, Inc. and its designees, IHRC will
assign, delegate and transfer all of its rights, duties and
obligations contained in the contract(s) and agreement(s)
listed below.

NOW THEREFORE, please take notice that:

1. The contracts listed kelow are hereby assigned and
delegated to C&NC Railrocad Corpcration as of December 19,
1997 at 12:01 a.m.

2. The Designee shall assume and undertake, without
recourse to IHRC, all liabilities, duties, covenants,
commitments, and other obligaticns of IHRC with respect to
such contracts from and after Decemker 19, 1997.

Dated: Decemker 38, 15¢7 Indiana Hi-Rail Ccrporation
Sagamore National Corporation

s TH, O
Va4

CONTRACTS AND AGREEMENTS:

!

(]

AGREEMENT BETWEEN
VALLEY RAILROAD

NDIANA HI-RAIL CCRPORATION AND WHITEWATER

1. June 2, 1993, Trackage Rights Agreement, Ccnnersville,
Indiana



3. COMPENSATION
’ l

(a) IHRC shall compenszate WVRR at a flat rate of; $1500 (one

thousand five hundred decllars) rfor each of the figgt twelve month

periods. (& Qe Mg T deen Gy L D0es PRy M ddng W \Qqy

(=) In the event of IKRC applying for abandonment of its
Connersville operation during the term of this Agreement, IKRC
shall grant WVRR right of £first right of refusal to purchase
connectlion to CSXT at Connersville, Indiana. '

4. QOPERATING COMPLIANCE

IXRC shall pbe sclely responsible for its operatiohs over the
Rail Line and shall conduct said operations in cocmpliance with
all agpplicable Federzal, ztzts, or Local rules, regulations and
oi’dinances. If£ any <fallure by IHRC to comply with such
ordinances, rules, and reguLa:ions results In any fine, penalty,
cost, or cba*ge be ing assessel, 1lmposed, ¢r charged against WVRR,
then IKERC will reimburse and :indemnify WVRR for or on account of

such fine, peralty, c2st, or Charg

IXRC shall nctify WVER =22 an; train movement on Saturxdays or
Sundays and shall nct interfore with WVRR's scheduled operations.
5. TEIRM

The term cf this agrecoent zhall ke effective June 1, 1593
and explire December 31, 1840

Ni¢alons between the parties, ccncerning
ze aildrzszzeld as £ollcws:
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7. LIABZIIITY

IABTIIT
' ;ain party shall Z2 rezzcnsinle fcr the acts or omissions of
b s * > ek YA >
_Ea.’ olficers, agents, iwlcyees, lessors, sub51clar1es,
affiliates, successors, unl alsigns in regard to any and all
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liabilities arising under this Agreement. Whenever any loss of,
damage to, or destruction of property, or injury to or death of
any person or persons resulting from, arising out of, incidental
to, or occurring in -connecticn with this Adreement involves only
trains, locomotives, cars, c¢r eguipment operated by or in the
possession of IHRC, IHRC will assume all liability therefrom and
bear all cost and expense .n connection therewith, including all
cost, expense, and liability, and will forever protect, defend,
indemnify, and save harmless WVRR and its fficers, agents,
employees, lesscrs, subsi:idiuries, affiliates, successors, and
assigns from and against any such liability, cost, and expense.

8. INSURANCE

in in effect during the term of
es of insurance covering the
e sulject under this Agreement

IHRC will procu 1
this Agreement a pelic lci
liability to which IHRC is c¢cr may

/b
for operating cn the <craciaze of WWVR. Such insurance will
previde minimum limits of ¥ive Million Dollars ($5,000,000.00)
per occurrence. Ucen ceyusst, IHRC shall provide WVRR a

certificat: of insurance »reviding proof that the insiarance
required unier thils item 13 In full force and effect during the
term of this Agreement.

S. ASSIGNMENT AND SCQLZ BINZ-.T

This Agreenment may be -s3.372d by IERC only with the written
consent ¢f WVRR, sigrad by zuthorized ocfficer, which consent

fL
)

wi1ll not be unreascrably sithheld. This Agreement will be
binding upon and inurs tc tine Lanefit of successors and assigns
of WVRR and sucgessor: and :»zr..itzed assigns of IKRC. ’
10. NON-WATVIR %

ATt any tlme during Thl = ¢f this Agreement, either party
nay walive any default cf e cthier party under this Agreemen:

M

au
c¢ting or Impairive any right arising from any other
-

ilfled only by an instrument in
wificer of WVRR and ¢f IHRC.

. In the evenp either rarty shall be prevented from
pericrmances of this Agreerment Z2ue to reasons wholly beyond its

control such as, but ot mited <o, war, riot, «civil
~asurrection, strike, lockcuts, explosion, fire cr 2cts of God,
then the rncn performance on tne part of the effected party shall
nct constitute a breach ¢f =wals Lcreement.

c0 s poTiIToTIIl ol T = T =t S i B 220l SRs T-r- el



13. CAPTIONS

The captions

14. GOVERNING LAW

This Agreement
laws ¢f the State c¢f

IN WITNESS WHZIR
g*eemert to ke exe
original, as of the day

PO FonlallllEl

of
convenience only and shall
the terms and provisicns of

oL

arti
dap icate,

articles hereil are inserteda for
no way expand, restrict or mecdify
ny clause hereof.

canstrued and enforced under the

i1es hereto have caused this
each part being an
st above written.

Indiana Hi-Rall Corpcration

By 7j/ A T
L

By {
;g;-w“,h ,Af\.uxﬁny,
J .
Title C?Nﬁi‘\ ?m;~uQ617\_
A13Q-L33-33L  WOZE sirl SEET-rd-d
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Amendment No. 1 t¢ Tracrage Filuints Agreement dazed June 2, 1253
IN WITNESS WHERZOF, he varT.=s hereto amend this Agreament

T
vetween IERC and WVRR as fclillgws:

The term of tals Agreemsnt will be extendsed through December
S9

alley Railrcad Indiana Hi-Rail L.\_roc&a:’.on
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AGREEMENT

This Agreement is made and entered inte this twentieth day
of June, 1995, by and between Indiana Hi-Rail Corpdration, an
Indiana Corporation (hereinafter "IHRC"), and Whitewater Valley
Railroad, and Indiana Corporation (hereinafter "“WVRR").

IHRC agrees to furnish classrcom and field training reguired
by the F.R.A. for the WVRR Engineer Certification Prcgram.

WVRR agrees to provide trackage rights to IHRC to directly
serve Cohen Brothers Metals. Trackage rights will be provided at
no charge to IHRC from June 2, 159%, through December 31, 1997,
in exchange for the Enginear Certification Program furnished by
IHRC. '

A separate trackage rignts
NN

ayyeement covering this period of
time will be executed betwesn “WE

R and IHRC.

In witness whereof, the parries heveto have caused this
agreement to be executed in duplicate, each part being an
eriginal, as of the day and y=ar first above written.

Signature: Wﬁa

R. Franklin Unger - Trhstee
Indiana Hi-Rail Corporation

)
Signature: -;?(czuwué4 :

Maurice E., Hensley, Presicde
wWnitewater Valley Railroad

L4 PEILSLITET I STIO-LI3-330  Wo34 ar:rl Seel-ro-dubl



Amendment No. 1 to Trackage Rights Agreement dated June 2, 1993.

IN WITNESS WHEREOF, the parties hereto amend this Agreement
between IHRC and WVRR as follows:

5. TERM
The term of this Agreement will be extended through December

.31, 1997.

Whitewater Valley Railr7ad Indiana Hi-Rail Corporation

By : \éﬁ;wigs‘s gi \Zﬁ_:zx«cz_,@ By: M, Q ZA/
A g7
Title: 4?2(_,;5."‘DE/‘\)—(/ Title: AV §

pate: DECeuBel 27 / 795 Dpate: Oc’c-'—vv(eef Z‘G}, (677_5/_
/




SWITCHING AGREEMENT

THIS AGREEMENT is made and entered into this [ 7 day of

s , 1990, by and between INDIANA HI-RAIL CORP. ("IHRC"),
a Indiana corporation and WHITEWATER VALLEY RAILROAD CO., an

Indiana non-for-profit corporation (hereinafter "WWVR").

WITNESSZET H:

WHEREAS, IHRC and WWVR are parties to a purchase agreement,
dated December 13, 1939, governing the purchase by WWVR of IHRC’s
line of railroad between M.P. 67.8 and M.P. 69.0 in Connersville,
Fayette County, Indiana (hereinafter the "Purchase Agreement");
and

WHEREAS, the Purchase Agreement provides that WWVR and IHRC
will enter into an agreement to govern switching of cars, loaded
and empty; for any customer on the line segment; and

WHEREAS, to reduce the administrative and other overhead
costs, WWVR desires IHRC to perform on behalf of WWVR certain
settlement and other functions, and IHRC is willing to perform
such functions under the terms and conditions set forth in this
Agreement;

NOW THEREFORE, in consideration of the premises, the mutual
covenants, and the other good and valuable considerations set

forth herein, IHRC and WWVR agree as follows:

EXHIBIT B



1. Delivery To/From. For cars moving between IHRC and

WWVR, IHRC will deliver cars, loaded and empty, to WWVR and WWVR
will deliver cars, loaded and empty, to IHRC at designated track
of WWVR at Connersville, Indiéna, as shown on the attached
drawing, dated January 4, 1990 (hereinafter "Setoff Track").
WWVR hereby grants to IHRC solely for delivery and pickup
purposes the right to use the Setoft Track. IHRC will not serve
directly from the Setoff Track with its own trains and crews any
shipéers or receivers located on the Setoff Track nor will IHRC

have any right to construct any switches from the Setoff Track.

2. Use of Setoff Track.

(a) The wuse by IHRC of the Setoff Track pursuant to
this Agreement will be subject to the rules and requirements of
WWVR and to the «control and under the instructions of the
superintendent or other proper operating officer of WWVR. IHRC
will have equal rights with WWVR in and to the use of the Setoff
Track for delivery and pickup purposes and WWVR and IHRC will use
the Setoff Track so as to cause the least practicable
interference with, interruption of, and danger or delay to the
operations of the other party upon the Setoff Track. In placing
or leaving cars on the Setoff Track, WWVR and THRC will place or
leave <cars in such position as not to obstruct or interfere
unreasonably with operation or use of the Setoff Track for
purposes other than delivery or pickup or with operations or use

of any other trackage.



[99]

(b) WWVR will control the maintenance of the Setoff
Track and will maintain the Setoff Track at least to the minimum
safety requirements for Class I track as specified in the Federal
Railway Administration Safety Standards of October 16, 1972, as
amended.

(c) IHRC will operate upon the Setoff Track only so
long as the physical condition of the Setoff Track is such that
the Setoff Track can be used safely and conveniently by IHRC. If
at any time during the term of this Agreement, any portion of the
Setoff Track over which IHRC may be required to operate to
deliver or pickup with WWVR is out of repair or becomes unfit or
unsafe for such operation, IHRC may decline to deliver or pickup
or operate over the Setoff Track without liability to WWVR foi-
breach of this Agreeﬁent or otherwise until WWVR places the
Setoff Track or causes the Setoff Track to be placed in good
repair for safe and convenient cperation. WWVR agrees to provide
for such repairs as soon as reasonably possible under the
circumstances.

(d) If WWVR’s or IHRC’s use of the Setoff Track for the
purpose of delivery and pickup pursuant to this Agreement is
disrupted or traffic is delayed at any time for any cause,
neither WWVR nor IHRC will have any claim against the other party
for 1liability for loss or damage of any kind resulting from any

such interruption or delay.



(e) Nothing in this Agreement constitutes or will operate as
a waiver of IHRC’s right to hold cars prior to delivery pickup
for payment of all charges due it or of IHRC’s right to invoke or

participate in any lawful embargo.

4. Equipment. (a) No equipment will be operated by IHRC or
WWVR on or over the Setoff Tack in violation of the Federal
Safety Appliance Acts, or any other acts or statutes, Federal or
state, or of any orders, rules, or regulations of the Interstate
Commerce Commission or the Federal Railroad Administration. IHRC
and WWVR each will be solely responsible for the consequences of
any failure on its part to comply fully with such acts, orders,
rules, and regulations, and IHRC and WWVR each will have the
right to refuse to accept from the other party hereto any
equipment, 1including foreign equipment in use by such other
party, which may not meet the requirements of all such acts,
orders, rules, and regulations. If any failure by IHRC or WWVR
to comply with such acts, orders, rules, and regulations results
in any fine, penalty, cost, or charge being assessed, imposed, or
charged against the other party, the party which failed to comply
promptly will reimburse and indemnify the other party for or on
account of such fine, penalty, cost, or charge. Upon receipt of
notice of any such assessment, imposition, or charge, the party
which failed to comply will, if it chooses to defend such action,

pay all expenses of such defense at its sole expense.



Whitewater Valley Railroad will be responsible for
inspecting every car that it receives from Indiana Hi-Rail. Any
damage that is noted at this inspection must be brought to the
immediate attention of Indiana ﬁi-Rail. Whitewater Valley will
be responsible for any damage that occurs on it’s property. 1f
Indiana Hi-Rail receives a car back from Whitewater Valley, and
our inspection notes that the car is damaged and such damage had
not been brought to the attention of 1Indiana Hi-Rail upon
Whitewater Valley’s inspection, then Whitewafer Valley will be
responsible for the costs associated with repairina that car.

Whitewater Valley Railroad may make repairs to cars subject
to this agreement only on cars damaged on Whitewater Valley
Railroad Track. All repairs are to be made according to AAR
accepted practice and to be 1inspected by INDIANA HI-RAIL
CORPORATION for acceptance.

Whitewater Valley Railrcad may waive making repairs; and
repairs will be made by INDIANA HI-RAIL CCORPORATION and billed to
Whitewater Valley Railroad at rates established by AAR for those

repairs.

5. Delivery and Pickup. WWVR agrees to pickup cars spotted

on Setoff Track within 24 hours of notice by IHRC that cars are
spotted on Setoff Track. WWVR agrees to spot cars on Setoff
Track for IHRC within 24 hours of release of car by any customer
on line segment. Failure to comply with this section may result
in WWVR being assessed a $20 per day car penalty by IHRC for each
car in violation. Such penalty will be deducted from the switch

allowance as covered in section 7.



6. Wrecks. Whenever there has been an accident or incident
on the Setoff Track which requires the rerailing of rolling stock
or the services of a wrecking crew or wrecking train, IHRC and
WWVR will perform or cause tc be performed the rerailing of
equipment which is in their respective possession and control at
the time of the wreck and WWVR will make repairs to the roadbed,
track, or appurtenant structures necessary to restore safe rail
operations. The cost and expense of such services and any loss,
cost, liability, or expense of such services and any loss of,
damage to, or destruction of property or from the injury to or
death of any person or persons resulting either from such
accident or incident or from the performance of such services
will be apporticned in accordance with the provisions of Article
12 of this Agreement. Unless otherwise agreed by the parties
hereto, all locomotives, cars, and equipment and salvage
therefrom picked up and removed which is owned by, under the
management and control of, or used by IHRC at the time of such
wreck will be retained by or delivered promptly to IHRC, and all
such locomotives, cars, equipment, and salvage owned by, under
the management and control of, or used by WWVR at the time of

such wreck will be retained by or delivered promptly to WWVR.

7. Handling Allowance. (a) IHRC will pay to WWVR for each

car handled by IHRC in revenue service, delivered to or received
from WWVR pursuant to this Agreement at Connersville, and

originated or terminated by WWVR on its line between M.P. 69.0
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and M.P. 67.8 and delivered to/from CSXT at Connersville,
Indiana: $150 per car, and delivered to/from NS at New Castle,
Indiana: $50 per car.

(b) Said allcowance will be effective on the date of
commencement of WWVR’s purchase and operation of the Line
pursuant to the Purchase Agreement, will be subject, at the
election of IHRC or of WWVR. to any or all Rail Cost Adjustment
Factor increases (or increases according to another index agreed
upon by WWVR and IHRC), and may be changed at any time by
agreement of WWVR and IHRC (and WWVR and IHRC agree that they
will, at the request of the other party, confer in good faith, at
reasonable times and at a location convenient to the party not
requesting the discussion, to discuss any changes to the charges
desired by the other party); provided, however, that in addition
to the handling allowance provided in Paragraph (a) of this
Article, WWVR may publish at its sole discretion any additicnal

charges for services it provides on the Line.

8. Settlement. IHRC will perform revenue settlement for

all cars handled between IHRC and WWVR pursuant to this Agreement
and handled by WWVR on the Line. On the fifteenth day of each
month, or on such other days as the parties mutually agree, IHRC
will forward to WWVR, two statements of allowances due WWVR by
IHRC for the previous calendar month’s traffic along with a check
governing payment of same.

9. Notices. All written communications between the parties

under this Agreement should be addressed as follows:



To IHRC:
Indiana Hi-Rail Corporation

Rt. 1

Connersville, IN 47331

To WWVR:

Whitewater Valley Railrocad

P.0O. Box 406 .
Connersville, IN 47331

10. Demurrage. Indiana Hi-Rail will be assessing demurrage
charges against Cohen Brothers, or any other shipper which is
served by Indiana Hi-Rail per this agreement. Indiana Hi-Rail
expects payment of all demurrage 'bills applied to these
Customers, irregardless of whether or not such demurrage bills
were a result of movement delays on behalf of Whitewater Valley.
It will be the responsibility of Whitewater Valley and any
Customer it serves on behalf of Indiana Hi-Rail to work out car
movement problems and associated demurrage charges between
themselves.

All payments for demurrage on cars originating or
terminating on the Line and handled pursuant to this Agreement
will accrue to IHRC, and it will be the obligation of IHRC to
bill customers for and collect all such payments.

11. Weighing. Scale fees for weighing of cars interchanged
pursuant to this Agreement will be the responsibility of and will
be paid to IHRC. Notwithstanding the above, WWVR may, at its
election, publish and collect charges for scale fees for weighing

cars on 1its own scales. It is expressly understood that as a

switching carrier, IHRC is not required to scale cars.
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12. Liability. (a) The responsibility of the parties to

this Agreement as between themselves for loss of, damage to, or
destruction of property, excluding lading ﬁoving under a contract
of carriage, and for injury to or death of any person or persons
resulting from, arising out of, incidental to, or occurring in
connection with this Agreement will be determined as follows:

(1) Whenever any such loss involves only trains,
locomotives, cars, or equipment operated by or in the pcssession
of one of the parties hereto, that party will assume all
liability therefore and bear all cost and expense in connection
therewith, including all cost, expense, and liability arising
under Articles 6 of this Agreement, and will forever protect,
defend, 1indemnify, and save harmless the other party and its
officers, agents, employees, lessors, parent corporation,
subsidiaries, affiliates, successors, and assigns from and
against any such liability, cost, and expense;

(1i1) Whenever any such loss involves trains,
locomotives, cars or equipment operated by or in the possession
of both IHRC and WWVR, IHRC and WWVR each separately will assume
all 1liability, cost, and expense for loss of or damage to 1its
trains, locomotives, cars, and equipment and for injury to and
death of its and its parent’s, subsidiaries’, affiliates’, and
lessors’ officers, agents, and employees. All liability, cost,
and expense for injury to and death of any other person or
persons and for loss of, damage to, and destruction of all other
property and all cost, expense, and liability arising under
Article 6 of this Agreement will be borne equally by IHRC and
WWVR; and
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(iii) Each party hereto will bear all loss,
damage, and expense for which it is responsible pursuant to this
Agreement. Such party will forever indemnify and save harmless
the other party and the other party’s officers, agents,
employees, successors, assigns, parent corporation, subsidiaries,
affiliates, and lessors from and against all liability and claims
of whatever kind or nature by reason thereocf and will pay,
satisfy, and discharge all judgments that may be rendered by
reason thereof and all costs, charges, and expenses 1incident
thereto. The responsibility undertaken pursuant to this Article
is without respect to fault, failure, neéligence, misconduct,
malfeasance, or misfeasance of either party.

(b) (1) Except as provided in the last sentence of this
Subparagraph, 1liability for loss and damage to lading moving
under a contract of carriage will be apportioned between IHRC and
WWVR 1n accordance with all applicable rules and procedures of
the Association of American Railroads’ Freight Claim and Damage
Prevention Division (hereinafter the AAR Freight Claim Division)
including its Rules of Order, Principles and Practices, Freight
Claim Rules, and prior arbitration decisions interpreting or
construing any of them (hereinafter collectively AAR Rules and
Procedures). WWVR will be bound by said AAR Rules and Procedures
whether or not WWVR becomes a member of the AAR Freight Claim
Division. WWVR will assume all liability, if any, for loss or
damage to lading that (1) does not occur while the lading is in
IHRC’s possession, and (2) does not arise from or in connection

with any act of or omission by IHRC; and
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(ii) In the event of any dispute about
apportionment of liability under this Paragraph, IHRC and WWVR
will request such dispute will be arbitrated in accordance with
the provisions of Article 15 of this Agreement; and

(c) For the purpose of determining responsibility under
the provisions of this Article, rolling stock which is being
handled between the parties hereto will be considered to be in
the possession and control of the party to which it is being
delivered when it has been placed on the Setoff Track, the brakes
have been properly secured, the engine making the delivery has
been uncoupled, and the receiving party has been notified of the
placement. The receiving will have the right to inspect and
reject any car delivered to it, but until the delivering party
has received notice of such rejection and, if the car has been
moved from the Setoff Track, the car is returned to the Setoff
Track, the car will be ccnsidered to remain in the possession of
the receiving party.

13. Investigation of Claims. IHRC will investigate,

adjust, and defend all claims .filed with it for 1loss or
destruction of or damage to lading moving under a contract of
carriage and handled between IHRC and WWVR pursuant to this
Agreement. TIHRC will process such claims in compliance with all
aﬁplicable laws, government regulations, offering circulars, and
transportation contracts. IHRC also will process such claims in

compliance with the applicable AAR Rules and Procedures.
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14. Insurance. (a) WWVR will procure and maintain in
effect during the term of this Agreement a policy or policies of
insurance covering the 1liability to which WWVR is or may be
subject under Article 12 of this Agreement. Such insurance will
provide minimum limits of Two Million Dollars ($2,000,000.00) per
occurrence but may be subject to an annual aggregate limit of Two
Millicn Dollars ($2,000,000.00) and a per occurrence deductible
not 1in excess of One Hundred Thousand - Dollars ($100,000.00).
WWVR further agrees to immediately give written notice to IHRC of
any claim or notice of incident or notice of potential claim that
is required to be reported to its liability insurance company.

(b) If the insurance procured by WWVR pursuant to this
Article takes the form of a Claims-Made Policy and is canceleu or
allowed to expire without renewal, WWVR will provide evidence of
insurance that provides per occurrence and annual aggregate
limits not less than those required pursuant to Paragraph (a) of
this Article. Such coverage must be retroactive to the original
inception date of the canceled or non-renewed policy.

(c) At any time not less than sixty (60) days prior to
an anniversary date of this Agreement, IHRC, in consideration of
current and reasconably anticipated claims and litigation costs,
may notify WWVR of IHRC’s intent to increase the amount of
insurance required by this Agreement or to require that the terms
and conditions of such insurance be modified. Should WWVR object
to any such increase or modification, WWVR and IHRC will attempt

in good faith to negotiate a resolution of their disagreement.
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If shortline and Railroad are not able to agree and such
disagreement continues for thirty (30) days past the anniversary
date of this Agreement, then the matter or matters in
disagreement will be submitted to arbitration pursuant to Article
15 hereof.

(d) Each policy of insurance obtained by WWVR pursuant
to the requirements of this Article will contain provisions
requiring that the insurance carrier give IHRC at least thirty
(30) days notice in writing of any proposed policy cancellation
or any material modifications of the terms and conditions of any
policy of insurance WWVR is required to provide under this
Article.

(e) The terms and condition of each policy of insurance
obtained by WWVR to satisfy the requirements of this Article will
ke subject to the approval of IHRC. At least thirty (30) days
prior to the effective date of this Agreement pursuant to Article
19 of this Agreement, WWVR will furnish to IHRC an accurate copy
of each policy of insurance obtained pursuant to the requirements
of this Article. Neither compliance with this reguirement nor
IHRC’s approval of the terms and conditions of any such policy
will in any way limit or modify the obligation of WWVR to provide

the specific insurance coverage required by this Article.

15. Arbitration. Any claim, dispute, or controversy

between TIHRC 'and WWVR arising out of or relating to this
Agreement or the breach of this Agreement which cannot be settled

by the parties themselves will be determined by arbitration. The
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location of the arbitration will be in Indianapoclis, Indiana, or
other mutually agreed place. The decision of the arbitrator will
be final and binding. Any award of monetary relief by the
arbitrator will be limited to awarding the prevailing party its
actual damages. Judgment to enforce the decision or award of the
arbitrator may be entered in any court having Jurisdiction.
Service of process in connection with such arbitration will be
made by certified mail. 1In any Jjudicial proceeding to enforce
this Article, the only issues to be determined will be the
existence of an agreement to arbitrate and the failure of one
party té comply with such agreement, and those issues will be
determined summarily by the court withcut a Jury. All other
issues will be decided by the arbitrator, whose decision thereon
will be final and binding. There will be nc appeal of an order
compelling arbitration except as part of an appeal concerning
confirmation of the decision of the arbitrator. Each party to
the arbitration will pay the compensétion, costs, fees, and
expenses of its own witnesses, exhibits, and counsel arising from
the arbitration. The compensation, costs, ana expenses of the
arbitrator, if any, will be borne equally by IHRC and WWVR.

16. Assignment and Sole Benefit. (a) This Agreement may be

assigned by WWVR only with the written consent of IHRC signed by
an authorized officer. To obtain IHRC’s consent to such an
~assignment, WWVR will provide written notice to IHRC of its
desire to assign this Agreement, including a letter signed by an
authorized officer of the intended assignee stating that the

assignee agrees to such assignment and agrees to be bound by all
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the terms of such assignment. This Agreement will be binding
upon the inure to the benefit of successors and assigns of IHRC
and successors and permitted assigng_of WWVR.

(b) This Agreement is.intended for the sole benefit of
the parties hereto, nothing in this Agreement is intended or may
be construed to give any person, firm, corporation, or other
entity, other than the parties hereto and their respective
officers, agents, employees, lessors, parent corporation,
s&bsidiéries, affiliates, successors, and assigns, any right
pursuant to any provision or term of this Agreement, and all
provisions and terms of this Agreement are and will be for the
sole and exclusive benefit of the parties to this Agreement,

except as provided in Paragraph (a) of this Article.

17. Non-Waiver. At any time during the term of this

Agreement, IHRC or WWVR may waive any default of the other party
under this Agreement without affecting or impairing any right

arising from any other default under this Agreement.

18. Amendment. This Agreement may be modified only by an
instrument in writing signed by an authorized officer of IHRC and

of WWVR.

19. Effective Date. This Agreement will take effect as of

the date of commencement of WWVR’s oéeration of the Line pursuant
to the Purchase Agreement and will continue in effect thereafter
until such time as IHRC or WWVR terminates this Agreement by
serving upon the other sixty (60) days’ written notice of its

election to do so.
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20. Captions. The captions of the articles herein are
inserted for convenience only and shall in no way expand,

restrict or modify the terms and provisions of any clause hereof.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed in duplicate, each part being an

original, as of the day and year first above written.

INDIANA HI-RAIL CORPORATION

@/ =

TITLE Executive Vice President

WHITEWATER VALLE RAILROAD

Ll 2

TITLE: _/[ﬂ;;c,'z/ %71//4((‘/




AGREEMENT

THIS AGREEMENT, made and entered ilnto this E?if?/ day of
[FBRuarY 71990, by and between INDIANA EHI-RAIL CORP.,
hereinafter "IHRC", WHITEWATER VALLEY RAILROAD CO., hereinafter
"WWVR", and COHEN BROS. METALS, hereinafter "COHEN"

WITNESSETH:

WHEREAS, “IHRC" and "WWVR" have entered into a&an agreement
dated December 13, 1989, providing for the purchase by "WWVR" of
certain trackage and real estate of the "IHRC"; and

WHEREAS, "IZRC" has agreed to allow the "WWVR" a per revenue
car allowance of $150 for each revenue car handled Dby "WWVR"
routed to the CSXT at Connersvilie, Indiana; and

WHEREAS, in consideration for financial assistance received
from “COEEN" 1in conjunction with th line purchase, "WWVR"
desires to have the per Tevenue Car a;lowance for the f£first
thirty-six (36) revenue cars paid directly to "COHEN";

NOW THEREFOREZ, the parties hereto, intending to be legally
follows:

1. "IHRC" shall cause to pe paid to "COEEN" on a monthly
basis the wvper revenue car allowance for each received
revenue car cestinec for CSXT at Connersville, Indiana.

RC :a_- Te macde wizhlin t‘Lrty (30) days

2. Payment by " 3
o) e crevious calendar mont

of the close

[SENeH

'
[G BN

3. Payment Doy "“IERC" shall pe sent by US Mail, postage
prepaid to the accdress of "COHEN" as provided in the
Agreemenct.

4. "IHRC" shall provide "WWVR" and “COHEN" with a copy of
the summary record governing the allowance paid to "COHEN".

5. “IHRC" shall not pay any allowance on any revenue car
destined to CSXT at Connersville, Indiana, when the "IHRC"
revenue is less than $323.00 dollars for that car.

6. "IHRC" shall allow $50.00 per car on cars destined for
interchange on "IHRC" at New Castle, Indiana, when "IHRC”
revenue for that car is not less than $370.00.

7. Discrepancies in any monthly settlements shall Dbe
handled on the next current monthly settlement.



8. "IHRC" charges as outlined in ics Tariff Series 8000
shall be assessed against "COHEN" directly, when any such
services are verformed, and no sharing eWanance shall b=
made to "WWVR" or "COHEN" for charges collected.

9. The mailing addresses of each party to this Agreement

for all notices, payments, etc. shall be:

a.) "IHRC": INDIANA HI-RAIL CORP.
EXECUTIVE VICE PRES.
RT. 1

CONNERSVILLE, IN 47331

b.) "WWVR": WHITEWATER VALLEY RAILROAD
P.0. BOX 40¢
CONNERSVILLE, IN 47331

c.) "COHEZN COEZN BROS. METALS
P.0. BOX 326
CONNERSVILLE, 1D 47331
10. This Agreement shall become efifective upon the ZIirsc
date oI transfer of cperatzion on tare line from "IHRC" <tTo
"WWVR" and sha._. continue in full force and eifect until
elither:

(a) A sum =a. oF five thousand four hundrecd coiiars

sha.l have been paid by "IHRC" To "COHZN",

or
(b) One calencdar vyear aiIter <the eiIfectlve caze,
whichever event snall nhave Zirsc occurred,
rowever, cTerminatlon of tihls Acreement shall not
relieve or <release any parTy nereto Ircm  any
liabilizy it may have accrued uncder any provislor
of this Agreement prior to said termizatlion.
11. No item or provision of this Agreement may e changec,
waived, discharged, or terminated except by an ianstrument in

writing signed by the parties hereto.

12. This Agreement and each and every provision hereoi are
for the exclusive penefit of the parties hereto and not Ior
the benefit of any other parties. Nothing contained herein
shall be taken as creating or increasing any right iIn azy
third person to recover by way of damages or otherwise
against any of the parties hereto.



13. This Agreement shall inure to the benefit of and Dbe
binding upon the successcrs and assigns of the partiss
hereto. Neither party nhereto shall assign or transfer this

Agreement or any of its rights hereunder to any person, firm
or corporation, other than a successor, assign, purchaser or
transferor of the transferring party, without obtaining the

prior written consent of the other party, which consent
shall not be unreasonably withheld.

14. If any term, covenant, condition or provision (or part
thereof) of this Agreement or the application thereof to any
party or circumstance shall, at any time or to any extent,

be invalid or unenforceable, the remainder of this Agreement
or the application of such term or provision (or remainder
thereof) to parties or circumstances other than those as to

which 1t is held iavalid, or unenforceable, shall not »be
affected thereby, and each term, covenant, condition aad
provision of this Agreement shall be valid and be enforcsd

to the fullest extent permitted Dy law.

1
-
C

5. This Agreement shall be enZorceapble uncder the laws of
he State of Incdiana.

IN WITNESS THEREZOF, THE DARTIZS hereto have caused <this
AGREEMENT o Dbe mace, and executecd by theilr respective duly
authorized officlals.

Witness: A v - INDIANA HI-RAT
Lol A B
(‘/Y‘Y,\,(a‘\ Lj‘ a M 2""!&,/’\ 3v S / _
¥ J fn Posrioe
v “es L mrur i E V4CZ RESIDERT
Witness: \\,/ WEITEWATER VALLEY RAILROAD

wd 73, 0 T g A /w/o
O - Its //,24/,/;%/

| i
4

\

\\;\,

Witne L/) »COEEN BROS. METALS
(j Z) 3y ;;%i424;j22€gV

~ B //E%;4u&4‘(/
Tts _62&02f;g&,
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CONDITIONAL SALE AGREEMENT

Indiana Hi-Rail Corp., a Corporation existing under the laws
of the State of_ Indiana (Seller), and Whitewater Valley Railroad,
a o7 FOR Pamrm (OrP _ existing under the laws of the State
of __/INDIANA (Buyer) .

For good consideration it is agreed between the partles
that:

1. Seller agrees to sell, and Buyer agrees to buy the
following described property:

. All of the part of Seller’s Connersville -
Beesons rail line segment between M.P. 69.0
and M.P. 67.9 in Fayette County, Indiana,
including: right-of-way, track structure,
culverts, bridges, crossings, easements,
signals and real-estate.

2. Buyer agrees to pay to Seller the total purchase price
of $60,000 cash and one tie handler identified as RTW Mocel
TH 2170 Serial No. 28; payable as follows:
$12,000.00 deposit herewith
$48,000.00 balance by cash or certified check at
time of transfer
Tie Handler (RTW Model TH 2170 - Serial No. 28)
to be transferred at closing
3. Seller warrants it has full authority to sell the

property described, and that sald property shall be sold
free and clear of all liens, encumbrances, and claims.

4. Seller agrees to provide Buyer with a Quit-Claim Deed &t
time of transfer.

5. Seller agrees to complete the work currently in progress
on Indiana Department of Highway Project generally known as
the Grand Avenue extension.

6. Except as specified in paragraph 5 above, the property
is sold in "as-is" condition, Seller disclaiming any
warranty of merchantability or working order or condition of

the property except that it shall be sold in its present
condition.



7. The parties agree to transfer title no later than
December 29, 1989, at the address of the Seller.

8. The Agreement shall be binding and inure to the benefit
of the parties, their successors, assigns and personal
representatives.

9. Buyer’'s failure to close by December 29, 1989, will
result in forfeiture of deposit.

1
Signed under seal this 1/53 7;{ day of Ciz>223?ﬂﬁ8££i
1989.

Bu — : EXECLTIvE VICE LRSS,

Whitewater Valley Railroad Indiana Hi-Rail Corporation
P.O. Box 406 R.R. #1
Connersville, IN 47331 Connersville, IN 47331

Seller



FIRST AMENDMENT TO
CONDITIONAL SALE AGREEMENT

Among Indiana Hi-Rail Corporation and
The Whitewater Valley Railroad Company

WHEREAS, the Indiana Hi-Rail Corporation (Seller) and the
Whitewater Valley Railroad Company (Buyer), entered into an
Agreement dated December 13, 1989, providing for the sell and
purchase of 1.1 track miles of rail line in Fayette County, State
of Indiana; and

WHEREAS, Seller. and Buyer, have agreed to certain changes in
the mutual interest of the Seller and Buyer.

NOW THEREFORE, Seller and Buyer agree to the following First
Amendment to the AGREEMENT dated December 13, 1989.

Section 2. Buyer agrees to pay to Seller the total purchase
price of $60,000 cash and one tie handler identified as RTW
Model TH 2170 Serial No. 28; payable as follows:

$12,000.00 deposit with execution of AGREEMENT dated

December 13, 1989.
$ 2.8,000% 633786660 deposit with execution of this FIRST AMENDMENT to

the Agreement herewith.

$15,000.00 balance by cash or certified check at time of
transfer.

Tie Handler (RTW Model TH 2170 - Serial No. 28) to be
transferred on or before February 10, 1990.

$‘5:ooo a{epar/f b/ JAanvaey 12, /1990.

Section 4. Seller agrees to deposit in escrow a fully executed
Quit-Claim Deed for Buyer to receive upon payment of
balance. The Quit-Claim Deed shall be held by the Seller
and upon receipt of balance as described in Section 2 of
this Amendment Agreement, he shall transfer said Deed to
Buyer.

Section 7. The parties agree to transfer title no later than
February 24, 1990, at the address of the Seller, State Road
One North, Connersville, Indiana, 47331.

Section 9. Buyer’s failure to close by February 24, 1990, will
result in forfeiture of all deposits and the RTW Model TH
2170 Tie Handler, Serial No. 28.

DLS




IN WITNESS THEREOF, SELLER and BUYER hereto have caused this

Agreement to be made, effective and executed by their respective
duly authorized officials.

Signed this ZZf 724 __ day of AL;AQA/LOQﬁZ), , 1990.

WHITEWATER VALLEY

By:

ILROAD IND@ HI-RAIL CORPORATION

 Title: var/%m/i Title: m:v: Vice Pg&r/as\(

@J Z@Q’/'

Withess




INDIANA
- HT-RATL
corp.

INDIANA HI - RAIL CORPORATION

Rural Route 1, Box 242

Connersville, Indiana 47331

1989
Mail-Certified

October 16,
U.S.

Mr. Robert Gold
General Manager
Whitewater Valley Railroad
P.O. Box 406
Connersville,

In 47331

Dear Mr. Gold:

In response to your letter cdated October 13, 1989, governing

your offer for the purchase of our rail line between M.P. 69.0
and M.P. 67.9 in Fayette County, Indiana.
After reviewing vyour offer we believe an Agreement is

possible if the following values are added:

(1) Our review of property title and deeds indicates that
our Corporation still holds title to the right-of-way
between 1lst Street (SR 121) and Eastern Avenue consisting of
approximately 1.7 acres. This is sister property to
2.38 acres purchased by the City of Connersville, Indiang,
for the Grand Avenue Project in 1986. The valuve of that
roperty was $3500 per acre, therefore the 1.7 acres wculd
be $§5,950.00 which will be addecd to the NLV.

the

(2) Your proposal listing the salvage material inadvertinly

left off the valve of the cantilever signals at SR 44. The

material was installed new this calender year with &a new

material cost of $23,109.00 (meterial only, no <Zfreight or

installation) a 60% salvage value would make the NLV

$13,865.00 which adds to the NLV.

The inclusion of these twc iltems reflects a revised net
ligquidation valve of $69,815.00, which is acceptable by Indianz
Hi-Rail Corporation for this rail line.

We are agreeable to adjusting our switch fee with a $150 per

car
the Whitewater Valley Railroad
interchange with IHRC at M.P.

reduction for movement to CSX, wiaich would be

69.0.

available
for their handling cars
Additigna%ly, we are wil

to
to

ling

to enter into an Agreement where-by nonérevene ‘cars handled to cr

from CSX for account of the WWV RR would

“Shippers & Service are ‘Hi’ priority with us”

e handled free-on-line.



;

,Mr. Robert Gold
. October 16, 1989

Page 2

Movements to NS at New Castle, Indiana, would be handled for the
published tariff rate (currently $356 per car), this necessitated
because of our lease arrangement with NS. Your Company would
have to arrange to collect a fee for handling cars routed to NS
at New Castle, Indiana.

This offer is extended to 5:00 pm, October 20, 1989. If no
reply is received by that time and date at the above address, it
will Dbe assumed that this offer is rejected and we will there
upon proceed with dismantling plans.

Respectfully,

R. Powell Felix
President

RPF/arn



Mr. John Alexander

" Urdal, Tarvin, & Alexander
500 Central Avenue
Connersville, IN 47331

Dear Mr. Alexander:

Indiana Hi-Rail Corp. and the Whitewater Valley Railroad
Company have entered into and agreed to the sell and purchase
(respectfully) a certain rail line and underlying real estate in
Fayette County, Indiana.

In conjunction with this sell and transfer the parties
mutually desire to have the Deed to the rail line and real estate
held in escrow until the final payment is made to complete the
transaction (scheduled to be February 23, 1990, or earlier).

Therefore, both parties hereby authorize you to serve as
escrow agent for this Deed. Upon notification by Indiana Hi-Rail
Corp. (Seller) that final payment has been received from
Whitewater Valley Railroad (Buyer) you will release the Deed to
the Buyer. This notification will be in writing.

These instructions are respectfully submitted.

In%i:ff Hi—Rail_Z%5p. Whitewater Valley Railroad
by}'f/é\fJ? by

its Executive Vice President its » Agé»vbﬂﬁ//f;%ﬂ”f;?“L,

“Shippers & Service are ‘Hi’ priority with us”



INDIANA HI-RAIL CORPORATION

H[-RAJL ! “R. #1 HT-RATL
| \// CONNERSVILLE, IN 47331 corp

I NV 0 1 C E

TO:_ WHITEWATER VALLEY RAILROAD INVOICE MNO.: L8904
PO BOX 406 INVOICE DATE: 12 y_ 13 , 89
CONNERSVILLE, IN 47331 IHRC ACCT. NO.: 9915 _ 00 _ 00
JOE LOCATION: CONNERSVILLE, IN

JOE DESCRIFTION:

DEPOSIT ON PURCHASE OF RAILROAD TRACK,STRUCTURES, AND RIGHT-OF-WAY
BETWEEN MP 69.0 AND MP 67.9 FAYETTE COUNTY CV-BE LINE SEGMENT

CAF
INIT. 2 MNO. QUANTITY DESCRIFTION FRICE AMOUNMT |
|
1
DEPOSIT 12,000.00
|
I |
| ;
|
|
|
| |
] |
REMARES SUR-TOTAL |
1
| DI12CcouUMT E
BALANCE OF PURCHASE PRICE $48,000 CASH AND | ;
OTHEFR |
ONE TIE HANDLER WILL BE PAID PURSUANT TO ;
TOTAL DUE! 12,000.001
TERMS OF SALE AGREEMENT. AL DUE ’ f
!MEMG i
|
MET AFTER |
PLEASE REMIT TO: INDIANA HI—RSIL CORPORATION MEMO
R.R. #1
CONNERSVILLE, IN 47331
DIRECT INQUIRIES TO: (317) 825-0349

| .L. SM 12 13 89
FREFARED EY: D.L. SMOOT g}%2£zéf//’DATE: ; s

¢

Dy TE SECEIVED: ' THEC DEFQSIT NG,

|
)
I
l




INDIANA INDIANA HI-RAIL CORPORAT INDIANA
. .HI-RALL: .R. #1 ten HI-RAIL
T CONNERSVILLE, IN 47331 corp.

I N V 0 I C E

0. \Whilewsler Valley Rorlaol

L 870

INVOICE NQ.:

PO B 406,

q_

/L

INVOICE DATE:

(Eczr\ﬁEEUAJri'c ) 4723

/ /3 /_552?

IHRC ACCT. NO.

v

JOE LOCATION: C:éﬁﬁiﬂﬁ

/e

/N

JOE DESCRIPTION:FD \

N

e oF \HRC R/MW behwes
MP &70 ot 67.9 Fa

'7 e“c CQV"..(\’u h‘)

CAR ,
INIT. % NO. | QUANTITY DESCRIFTION FRICE AMOUNT
woTaL TRz (calsa) 60,500.60)
) |
RTW T Haoscir
PropéL TH Zi7D
, STy 23 i
A5 000
Sona 12,600 N |
/ 5
33,000 —5X.
| |
!
. /4§:OOCD - |
— ~ | |
L ! |
= SRES SUE-TOTAL 00
' I L D [} %@3 'Col
i : P p— DISCOUNT |
IMEMO = 202, DEFyZT | |
1
- \ . A — OTHER |
MNET DLE  PEL TEpMS 07 ASEMT, - |
, TOTAL DUE
\W FULL BY {ioswwe. 60,000.00
| MEMG 12, 000,00
NET AFTER
PLEASE REMIT TO: INDIANA HI-RAIL CORPORATION MEMO 42 300:¢)
CONNERSVILLE, IN 47331

DIRECT INQUIRIES TO:

(317) B25-0349

FREFARED BY:

L. SMoeoT

DATE:_JLé;_

, L3 . &9

DATE RECEIVED:

THREC

DEFOSTT

NQa. :




i INDIANA 'HI - RAIL CORPORATION
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TO FILE:: W/Zlfliélﬁi‘éf Ma//eu RR
DATE: /2- /5 19?9 TIME: AP

FROM: LOCATION:

MEMORANDUM:
__JZQ&JMW
2
e
( #32,000)" — Feb. 28-90
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" INDIANA

HT-RATL INDIANA HI - RAIL CORPORATION
Rural Route 1, St. Rd. 1 North _ Phone (317) 825-0349
CO rp. Connersville, Indiana 47331 Fax (317) 825-0453

October 20, 1989

Mayor Len Bastian

City of Connersville
City Hall

Connersville, IN 47331

Gregg M. O’'Maley

Attorney

HSOBB-Attorneys at Law
200 West End Savings Bank
Richmond, IN 47374

Gentlemen:

On, Wednesday, October 18, 1989, Mr. Robert Gold (General
Manager - Whitewater Valley Railroad), Powell Felix (President of
Indiana Hi-Rail) and myself had a meeting with regard to the 1.1

mile of IHRC's Connersville line which is proposed for retirement
by IHRC.

During the meeting the parties discussed the Net Liguidation
Value of the line as determined by Indiana Hi-Rail. We have
established a price of $69,815.00. Mr. Gold indicated that the
Whitewater Valley Railroad was working on raising approximately

$50,000.00 toward the purchase of the line. This leaves &
shortage of $19,815.00, which would require other sources of
funding. Mr. Gold implied that the Whitewater Valley Railroad

was 1in no position to offer more that $50,000.00, but if other
sources for the balance could be located they had no objection to
closing the transaction at $69,815.00. Indiana Hi-Rail advised
that we are not willing to accept less than $69,815.00, but we
are agreeable to assist in the location of funding sources.

Both parties believe that working together on locating the
Net Liquidation Value funding as established by Indiana Hi-Rail
is more advantageous than paying legal and court fees in fighting
over what the NLV of the line segment might be under condemnation
proceedings. Such action would also likely lead to adversarial
future relations between the parties.

“Shippers & Service are ‘Hi’ priority with us”



“INDIANA

HT- RATL INDIANA HI - RAIL CORPORATION
Rural Route 1, St. Rd. 1 North Phone (317) 825-0349
C O rp Connersville, Indiana 47331 Fax (317) 825-0453

November 30, 1989

Mr. Robert Gold

Whitewater Valley Railroad
P.O. Box 406

Connersville, IN 47331

Dear Mr. Gold:

Per our recent phone conversation concerning the transfer c=
the trackage between MP 69.0 and MP 67.9 in Fayette County,
Indiana.

I have enclosed a draft Agreement governing the terms of ths
sale to your Company. If the Agreement is accepteble please sign
and return with your 20% deposit no later than December 8, 158¢.

In the interim we will precare a quit claim dead, securs
necessary releases, and prepare a clecsing statement. All of
these documents should be ready by December 18, 1989, and it
remains our intent to close this transaction by December :Z1,
1989.

If you have any questions or comments please do not hesitzate
to contact me.

Respectfully,

Dot 2l

David L. Smoot
Executive Vice Presidert

Enclosure

DLS/arn

“Shippers & Service are ‘Hi’ priority with us”



CONDITIONAL SELE AGREEMENT

Indiena Hi-Rail Corp., a Corporation existing under the laws
of the State of Indiana (Seller), and Whitewater Velley Reailrocad,
a existing under the laws of the State
of (Buyer).

For good consideration it i1s &acreed between the parties

]
. H
@

n
O m

ancd Buyer agrees to buy the

h
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A1l of the part of Seller’s Connersville -
Bessons rall line secment between M.P. 68.0
and M.2. 67.9 in Fayette County, Indieang,
izcluding: ricnt-ofi-way, track structure,
culverts, bridces, crossincs, easements,
sicnals and rezl-estats

2. sever pay to Sel e orice
cZ $60,000 cne tle nan r ic Mccsl
T 2170 Se 8; pavenle as Zollcws

I

eTOosSlT nerewlt

alaznce Dv cash or certiiiled check &t

transier

(RTW Mocdel T= 2170 - Serial Nc. 28)

ransierred &t clcsing
2 Seller warrants it has full authority to sell the
oropertv described, and that said property siall be solc
Zree ancd clear of all liens, encumbrances, &and claims.
: Seller acreses to provicde 3Buver with a Quit-Claim Deed &z

0f trancier. )

z Seller agrees To Compl ~e work currently 1n progress
cn etartment © r Project cernerally cwa as
< 2nue exTens
. Txcept as specifiied in caracrzph 3 ebove, the  pIoperty
is socld in "as-is" concdition, Seller disclaiming &ny
warrantv of merchantapility or worizing order or condition oI
Tie coroserty  excesnt that i1 shall pe sold in its present
cucition.



7. The parties agree to transfer title no later tnh
December 29, 1989, at the address of the Seller.

8. The Agreement shall be binding and inure to the benef:
of the parties, their successors, assigns and p2rsone
representatives.

9. Buyer’s <failure to close by December 29, 1989, will
result in forfeiture of deposit.
Sicned wunder seal this cay of ,
1989.
//..\ -
N TR A - B L S
ﬁ:E/g,/ — A
-~ 1lTer - ——— s g —
Buyer Seller = TCrres LIHTE LS
Whitewater Valley Razilroad Indiana Hi-Reil Corgor-ation
P.0. Box 406 R.R. #1
Connersville, IN 47331 Connersville, 11 47331
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M eec-opo |

Indiana KEi-Rail Corpecration cf Fayette County, Indiara, an
Iadiana Corporation, conveys, releases, and quit-claims to the
Whitewater Valley Rallroad Company, an Iadiana Nct-for-Prefis
Corporation, wit a mailing idress of P.O. Box 206,
Connersville, Indiana, 47331, fcr the sum of oae dollar ($1.00)

and other wvaluable and suff;c*e.: censideration, the recelis:
whereof is beveby acknowTedged the <Iollowing cdescribed rezl
estate in : v 2f Fayette, State cf Indiana, %z wist:

ALL Ti0T TR 1T oiece, strip or zarcel ¢f  land, negether
with < aCh ant 3zcurtenances therecon, situeted in Fayette County,
Stzte n: ndilana, beiag a portion cf the right-cf-way of railrcad
of I:diana Hi-Rail Corporaticn, kacwn as  the Coznersville -
Seesons line segmenz, Deizg all that rezl cgroperty lying in
uncer, above, 2.0n¢, continucus o axnd 2djacent to that pert =i
ke rallroad lving Letween the Zclleowing =ws (2) described iines:

BEGINNING 1) a line zt right angles =2 center lize static:
322°+80, Yelng the existing lateral cut line betwes=n Izdiana Hi-
Rail Corperation and the Whitewater Vallev Rallrcad Company MF
§7.% i= Fivett:s Connty, Indiane, and extendiag 2) <o a lize drawn
- TtT angiss %3S csntar Lina snatnicn 38434322, MT €3.0 L=

mw. Indlana

= 2CITisn CI the same oremisas whlch Consclidated T
Cori . .iTizi Dy oguit-clazim deed cazac  lacamta- 7 SF¥L, oo
reccrzed in tie Recorders QFfice of Fave--- Zouatv, Inciana, z2ad
Reccrders OZfice cf Wavze Jou-~=w, Tnciana; greated axd cen 2yl
unto Tadiaza Ki-Rail Ca-_oratisn. )

SUzlECT, Lowaver te (1) whataver Tichts Ih2  State of
Izdiena, ©Loez!l Municipalities aad purlic nmay heve o use ALy
roads, stra2=c alleys or ways which may <¢ross n-a hereizzsisore
described pT 3s; (2) anv streams or water ways 2assing under,
O0ver, &CIos: through the hereinbefore described premises: a:zc
(3) any easemsi:: or agreements of record or otherwise affecting
tae land hereby convays? and %o the state of facts which =
perscnal inspection or accurate survevy wculd disclose, and o any
plipes, wires. poles, «cables, <culver=ss Zrainage courses oo
svstems and thelr appurterances now existing and remaizizz I
ca, under, over; across axnd through the herelin conveved gpremlises,
*og°*he— with the righ=- to maintain, repsir, renew, Teclzce Loe

ang remove saxe.

Fcssession of said real estate shall be givez immadiatelv.

The 1989 taxes due and i S 1 = Y =
3eller, the 1990 taxes cdue and payable in 1591 shall =e paird =ov
.e Buyer.

The undersicned person executing this deed on Ddenali of
gTantor represents and cer+ifies that he is a duly eleczsd
officer of grantor and has beex fully empowesrec OV propers
resolution of the 3ocard of Directors cf Grantor to exscute anxd
deliver this deed; that grantor has full corporate capacizy =¢
convey the real estate described herein; and that all necessary 73
coroeratae._action Zor v"e mas nc_p‘ such z2cnvevance_ has beez taken .



_ FEB-0-1933 12:30  FROM  76T-827-DA1T 0 WEMTEL [H

" withtrack and appurtenaices thereon, situated in Fayette County,
State of Indiana, being a portion of the right-of-way of railroad
of Indlan§ Hi-Rail Corporation, known as the Connersville -
Beesons line segment, being all that real property lying in
under, above, along, continuous to and adjacent to that part of
the railroad lying between the following two (2) described lines:

BEGINNING 1) a line at right zagles to center line station
3581+80, being the existing lateral cut line between Indiana Hi-
Rail Corporation and the Whitewater Valley Railroad Company MP
67.9 in Fayette County, Indiana, and extending 2) to & line drawn
at right angles to center line station 3643+58, MpP 69%9.0 in
Fayette County, Indiana.

BEZING a pertion of the same premises which Consolidated Reil
Corporation Dby quit-claim deed dated December 8, 1981, axnd
recorded in the Recorders Office c¢f Fayette County, Indiana, and
Recorders Office of Wavne County, Iadiarna; gracted and ccaveyed
unto Iandiana Ei-Rail Corporatior.

SUBJECT, however, to . (l) whatever righ:t the State of
Indiane, ULocel Municipalities and public may have to use any
roads, streets, alleys cr ways which may cross tke hereinbefcre
described premises; (2) any streams or water wavs passing under,

over, .°ross, or through the hereinbefore described premises; and
(3) - 23semexts or agreements of record or otherwise affectin
the . hereszy cornveyed, and to the state c¢f £facts which &
per- .. .aspection or accurate sucvey would disclose, and to any
pizes ~.Z8s, pcles, <cables, culverts, drainage courses o<
svstems and thelr appurternances ncw existiag end remaiming in,
cn, under, over; across anc throuch the herein conveyed premises,
tocether with the right to maintalirn, repelir, rCezew, replace, use

-
anc remove same.

The 1989 ¢
Seiler, <the 19
the Buyer.

axes due and payable in 1350 shell be paid by the
30 taxes cue and pavadble in 1991 shall be paid Dy

The undersigned person executing this deed on Dbekhali oI
grantor represents and certifies thaet he is a duly elected
officer c¢f grarntor and bkes been <fully empowered by proper
resolution c¢f the Bocard of Directers of Grantor to execute and
cdeliver this deed; that grantor has Zull corporate capacity to
convey the real estate described herein; and that all necessarcy
corporate action for the making ¢f such convevazce has been takea
and done.

Grantor herein says there is no Indiarna Gross Income Tax due
on the proceeds received £rom the transfer of said real estate
described herein at the time of such transfer.

THEIS INSTRUMENT is executed, delivered and accepted upon the
understanding ‘and agreement that should a claim adverse to the
title hereby quit claimed be asserted and/or proved, no recourse
shall be had against the Grantor herein.

Bc 1 ¢t 2

P.a2
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IN WITNBSS WHEREOT the sald Grantor hes here unt sec  its
and arnd seal this 70" day cf Fipis , 199Q.

R. Powell Felix, Pr
Inclana Hi-Rall Cor

3 TN
Ye2 L
_n e T rATN ™ AT~ P T - Nty e -
_ATE CF -.\‘../-."“:‘.', COUNTY QF F: I..'.-.., S8

22Iore me, the uadersignad, & Notary Furlic, im end for sall
zate oI Indlana,_and residing in Fayette County, Indiana, on  the
J ; N
ks cay CE riN AL , 1990, cerscnelly preared Indilarna
i-Rail Corgporation Dby/{R. Sowell Felix, 1its Sresident, =214
cincw.ecdged tihe executli 2% <he foragelng Quiz-Claim Dez2c.
i )
Q/ L‘\' I8 ~ -
= o - - P ° . - ', R .« A ¥ ? N )
v Commissicn Expires Floom e e T T T
, B , 7 -
T N "~ ~ - ~ A
A ;;' s &4‘ e l-‘ “i /‘lyv‘t:»:{ i Lr /,"‘ D, RaiTy ‘
—- NS -
} wCtary ugLlc
; S oy Savie & - s : -
h pregarec Dy oSavid L. Smoot, Ixecutlilve Vize

‘-
o
, Ianadlana Hi-Ratil srrosztlca.
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FEE-I0-1333 12:03  FROM TES-3I27-081S T 2127TIZTISY PLO4 :
RESCLUTION Neg €32
b e A e e A=
INDIANA FI-RAIL CCRPCRATICN
RESCLUTION CF T=E ECARD CF DIRETTORS
e I7T RESCLVED, That Cavid L. Smccit, Exscutive Vice Fres-
igent 'is harscy civern the gcwer and avthority tz ssll amc
cispcse <Ff the Corgcration’s rignt ©f way, ftrack, arg st-oco.ras
Catwear Mile P23t &5.0 arc MUP., &7.9 e~ the Corocoraz.=n’s
Cormmersville = Zeescns 1172 secmnant.  Aut=crizaticon to am=s-
1nNTs &greements for tne gail arc listinmg ©f this procs-Ty 15
herabyl grartsac,
Y THE DIRSCTCRS:
-~ 7.0 7
R s ,‘///‘_4/‘
/ﬁ/// —~— ot g;ééf
=, PCWELL FIX -
\/,-ﬁ\) ~ v
Y //
Y A 0 s
AT had ¥ Yot st /
Ll Tt
/-\.
{
—— >
CARY S, CGCTODMeN
Ve oo
~— 4 P
g —
._\ckaréi > e
SoNDRA M. FDLIX

[ "Sancra M. Felix, 2o herecy cersify that I am the Culy
2lacted anc cualifise Secretary and the keemer of the recoras
anc corpcrate seal cf Indiana H:-Rail Corporaticn, & corgerazic-
SrganiIec anc exisiing uncer the laws of the State ©F Inciana,
and that the aocve is a true arc correct ccoy cf a rescluticno
duly accpted at & meeting of the Bcard 0f Directors there=s,
convenec ang hald 1n accordances with law anc the Bylaws cf sauic

! . N .
Corpcorat:on cn Nevemoer 3, 1985, and that such resoluticm 13 ncw
. ! - Ay
in full force anc effect.

IN'WITNESS WHEREDSF., [ nave a+t+ived my rame as Secrefimy arms
Mave causec the corporate seal of sa:d Carporation tao be
heraeunto af<ived. this &th dav o+ November. [989.

o Py ’ - i
i P T //v;ﬁ /._‘.CN -
SECRETRiRY

TOTHL F L0



AGREEMENT

This Agreement is made and entered into this twentieth day
of June, 1995, by and between Indiana Hi-Rail Corporation, an
Indiana Corporation (hereinafter "IHRC"), and Whitewater Valley
Railroad, and Indiana Corporation (hereinafter "WVRR").

IHRC agrees to furnish classroom and field training required
by the F.R.A. for the WVRR Engineer Certification Program.

WVRR agrees to provide trackage rights to IHRC to directly
serve Cohen Brotaners Metals. Trackage rights will be provided at
no charge to IHFC from June 2, 1995, through December 31, 1997,
in exchange for the Engineer Certlflcatlon Program furnlshed by
IHRC.

A separate trackage rights agreement covering this period of
time v 111 be exczcuted between WVRR and IHRC.

1n witness whereof, the parties hereto have caused this

agreement to be executed in duplicate, each part being an
original, as of the day and year first above written.

Signature:

R. Franklln Unger - Tustee
Indiana Hi-Rail Corporation

Signature: 7/(@«/"4"( é

Maurice E. Hensley,‘Presid2§#

Whitewater Valley Railroad



. -‘!09-177;003 08:17as  From-FEDERAL RAILROAD ADMIN,

T-181  P.002/005 F~g21

FEDERAL RAILROAD ADMINISTRATION
Office of Chief Counsel
1120 Vermont Avenue, N.W,, Mail Stop 10
Washington, D.C. 20590

FRA's Jurisdiction over Toarist Raiflroads Carriers

FRA's authority to regulate railroads arises fromn Title 49 of the United States Code § 20103 which
gives the agency plenary authority over “every area of railroad safety.” 49 U.S.C. § 20103. "Railroad”
is defined by the act as "ail forms of non-highway ground wansportation that rum on rails or
clectromagnetic guideways...." 49 U.S.C. §20102(1). The definition excludes only rapid transit system
dmtopmmmurbanarcasand are not conuected 10 the general railroad system of mransporation.

Raon;?zadcam:x is defined by the statute as "a persca providing railroad transportation.® 49 U.S.C. §
20102(2).

For resource and policy reasons, FRA does not extend the reach of most of its regulations as far
as the statute permits. (See 49 C.F.R. Part 209, Appeadix A.) In an effort to clarify the proper extent of
the exercise of FRA's jurisdicdon, we have recentdy semled on several principles thar we will use as our
current guidelines,

We will exercise jurisdiction over all tourist operations, whether or not they operate over the general
railroad system, excepe those that are (1) less than 24 inches in gage and/or (2) insular. Operations with
less than 24-inch gage have never been considered railroads under the Federal railroad safety laws and are
generally considered miniature or imitation railroads.

We will consider a tourist operation insular if i7s operations are limited to 3 séparate enclaye in such
a way that there is no reasonable expecmtion that the safety of any member of the public - except a
business guest, a licenser of the tourist operation or ar affiliated ¢atity, or a trespasser - would be affected
by the operation. An operaton will pot be considered msular if one or more of the following exists on its
line:

a public highway-rail crossing that is in use;

an ar-grade rail crossing that is in use,

2 bridge over a public road or waters ased for commercial navigation; or

a common corridor with a railroad, i.¢., its operations are within 30 feer of those of any
railroad.

¥ v ¥ ¥

Thus, the mere fact that a tourist operanion is not connected to the general railroad system would
not make it insular umder these criteria. While these criteria will tend to sort out the insular theme parks
and museums, there will still be a need to do case-oy-case analysis in some close sitations.

ammMomwmummdgmmmmmmmmanmh

Febeuary, 2002

EXHIBIT C

28 3dBvd SbBG28S9L pZ:81 €882/21/21
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How the safety regalations apply:

Tourist railroads are not required to comply with 49 C.F.R. Part 238 (passenger cquipment
safety) or Part 239 (passcager train emergency preparedncss). Tourist railroads that operste on the
general system must comply with all statutes and al! other regulations unless and unril any appropriate
waiver has been applied for and granted. Of course, FRA generally lacks authority 10 waive statutory
requirements.

Some tourist railroads are neither insular nor part of the general system (Lg,, stand-alone lines
wullx no freight traffic). For these railroads, ouly the following regulations and statutory provisions
apply:

. 49 U.S.C. §§ 20102, 20301- 2033, 20502-20505, 20701, 20902, 21302, 21304
(formerly 45 U.S.C §§ 1, 2, 4, 9, 1! of the Safery Appiiance Actand 45 U.S.C. 22 &7
seq. of the Locomotive Inspection Act);

«  Pederal signal inspection laws, 49 U.S.C. §§ 20102, 20502-20505, 20902, 21302,
21304;

. Hazardous materials regulations (49 C.F.R. Pars 171-179);
. FRA's procedural regulations at 49 C.F.R. Parts 209, “211. and 216;

. Noise emission regulations (49 C.F R. Part 210): but notc that the regulations do not
apply to steam locomotives;

. Freight car safety standards (49 C.F R. Part 215) applicable only to standard gage lines;

. Accident/incident reporting regulations (49 C.F.R. Part 225);

. Hours of Service restrictions on dwy houss;

«  Steam locomotive inspection regulations (49 C.F.R. Pars 230);

. Grade crossing signal syster safery regulations (49 C.F.R. Part 234);

. User fee requirements (49 C.F.R. Yart 245);

» All general power and enforcement provisions of the rail safety stamtes (e.g., subpocna
:ﬁ:gggs civil penalty authority, disqualification authority, and emergency order

Thus, there are many FRA regulations thar do not presently apply to tourist railroads that arc not
operated over the general system. However, FRA 's emergency order authorify permits it to address a
rrue safety cmergency arising from conditions (g,.(,, the proper functioning of air brakes) covercd by
those regulations or any other regularions (e.g., the track safery standards) that do not apply outside of

the gencral system. Thus, even off-the-sysiem tourist railroads should understand that FRA has

Sebruwy, 2063 2

€8 39vd qvoyTIVY OND €5pBGS2Z8S9L pZ:81 €0892/21/21
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WtoﬁspmwopmﬂommdmmkcmrgmcymnHWOMwumimmm
hazard of death or injury.

February, 2002

p@ 39Vd avoaIvd ONO £6pBS28S59L pZ:8T €@8zZ/21/21
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Tourist Railroads
FRA’s Exercise of Jurisdiction

Decision Tree

Is the gage less than

/\

YES
FRA will not exercise Then ask: does railroac
operate over the

jurisdiction. End of
inqui gencrul system?

=181

/\

All reguiations (except 49 Then ask:
CFR 238 and 239) and
safety statutes apply.
'Whaivers are available for

regulations. End of inquiry.

No

NON-INSULAR?
- Grade crossings?

Is the reilroad INSULAR or

- Highway crossings? Noninsular -

Noninsular

Bridge over public road or
navigable watcrway? Noninsular
- Locatcd within 30 feet of another

P.008/005

F~821

railroad? Noninsular

/

/
INSULAR
FRA does not excrcise
jurisdiotion.

End of mquiry.

Note: This chart is intended

to provide general guidance in
broad terms. It is not miended
to serve as a complete explication
of FRA’s policy or as a substitute
for application of that policy to
specific facts.

Dacember, 2001

S8 3Jovd

avod1Ivy OND

\_

T NONBSULAR
FRA’s exercise of jurisdiction is
hmited to:

- 49 CFR 171-179, 209, 210, 211,
215, 216, 225, 230, 234, 245

- Hours of Service restrictions on
duty hours

- 49 U.S.C. 20102, 20301-20303,
20502-20508, 20701, 20902,
21302, 21304

- FRA's subpoena autharity, civil
penalty authority, disqualification
authority, emergency order
authority.
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CERTIFICATE OF SERVICE

I hereby certify that I have this 27" day of October, 2005 served a copy of the Petition of
RMW Ventures, LLC and C&NC Railroad Corporation for Expedited Confirmation and
Correction Regarding Rail Common Carrier Service Rights to Integrity Metals, Inc. upon the
following by first class United States Mail, postage prepaid:
Karyn A. Booth, Esq.
Thompson Hine, LLP

1920 N Street, N.W.
Washington, DC 20036-1600
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